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December 2, 2002

—a NP
Mr. Vernon A. Williams

Secretary DEC 02 02 12- 27 PM
Surface Transportation Board
Washington, D.C. 20423 SURFACE TRANSPORIATIUN BUAKY

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are two (2) copies of a Memorandum of Mortgage, dated as December 3, 2002, a primary
document as defined in the Board’s Rules for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:
Debtor: Bayport Rail Terminal, inc.

5100 Underwood Drive
Pasadena, Harris County, TX 77507

[Secured Party: Landesbank Schleswig-
Holsten Girozentrale
as Administrative Agent
Martensdamm 6
D-24103 Kiel
Germany

A description of the railroad equipment covered by the enclosed document is:

One (1) GP7 1500 HP locomotive AKDN-703.



Mr. Vernon A. Williams
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A short summary of the document to appear in the index follows:
Memorandum of Mortgage

Also enclosed is a check in the amount of $30.00 payable to the order
of the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly yours,
44 O~
Robert W. Alvord

RWA/anr
Enclosures




EXECUTION COPY

MEMORANDUM OF MORTGAGE
Memorandum of Mortgage, made and entered into as of December 3 2002, between

BAYPORT RAIL TERMINAL, INC. (the “Debtor”) and LANDESBANK SCHLESWIG-
HOLSTEIN GIROZENTRALE, as Administrative Agent under the Security Agreement referred
to below (together with its successors and permitted assigns, the “Secured Party”). Terms used
mthismmmhaw.themwﬁngsusigmdﬂmewmﬂnSwmit}yAgmcmmduedasof
October 31, 2002 (as amended, modified, supplemented or restated from time to time, the
“Security Agreement”), between the Debtor and the Secured Party.

WITNESSETH:

The undersigned have entered into the Security Agreement, by which the Debtor has
granted a security interest in a locomotive bearing reporting marks and road numbers as listed on
Exhibit A attached hereto to the Secured Party in order to secure the Debtor’s performance of its
obligations as described in the Security Agreement.

IN WITNESS WHEREOF, the parties hereto have each caused this memorandum to be
duly executed by their respective officers duly authorized as of the date and year first above

written.
BAYPORT RAIL TERMINAL, INC.
By‘%‘{*" \\L\a
Name: Michoel R. ey
RECORDATION NO. 2 L/ Z 3/mg[) Title: Pregident
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stateor Mzt ')
) ss:
county oF S0,

name(s)thaetobyauﬂ)ornyofﬂleboatdofdnectorsofsmd corporation,

ANGELA EASTLAND
Notary Public - Notary Seal
STATE OF MISSOUR!
Commissioned in Jackson County Notary Public
My Commission Expires May 14, 2004

[Notarial Seal]

NEWYORKAN94687.1




Year Built
1952

NEWYORK/#94687.1

Exhibit A

to Memorandum of Mortgage
LOCOMOTIVE
Description Reporting Marks Casualty Marks
GP7 1500 HP AKDN-703 None.
locomotive
manufactured by
General Motors



CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the District
of Columbia, do hereby certify under penalty of perjury that | have compared the attached
copy with the original thereof and have found the copy to be complete and identical in all
respects to the original document.

Dated: /}T/Z/ﬂ Z— ; -

Robert W. Alvord
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